UNITED STATES OMIB APPROVAL
SECURITIES AND EXCHANGE COMMISSION S NOMIER T Ts.0070
Washingtlon. D.C. 20549 Expires:  February 28, 2009

Estimated average burden

{ L{ j 7 Q{hours PUr TESPONSE..... e 4.00
) TEMPORARY
’ FORM D

NOTICE OF SALE OF SECURITIES —

PURSUANT TO REGULATION D,
SECTION 4(6) AND/OR lmm ” ” H
UNIFORM LIMITED OFFERING EXEMPTION 036622

Name of Offering {0 check if this is an amendment and name has changed, and indicite change.)
Offer und Sale of Limited Parership Interests
Filing Under (Check box(es) that apply); O Rule 504 O Rule 305 & Rule 506 O Section 4(6) 0 ULOE
Type of Filing: 0O New Filing ® Amendment
A, BASIC IDENTIFICATION DATA

I. Enter the information requested about the issuer

Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)
GTIS Brazi! Fund (US) Cayman L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephene Number (Including Area Code)
c/o GoldenTree [nSite Partners I LP, 300 Park Avenue. New York, NY 10022 2§2-220-5200

Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Oflices) p,?@

A {
7
Briet Description of Business ﬂ(ﬁ)‘
o O Sectiny, g
& N

Real Estate Investment ’ f\ v % by
Type of Business Organization A ‘\\3\‘\ v ”‘\M i K i3 20

0O corporation ® fimited partnership, already formed 0 ulher (ph.d:t cpum) 09

01 business trust 0 limited partnership, to be formed RGO ;
Month A\ Ycar I@TOH o

s 8

& Actual O Estimated

Actual or Estimated Date of Incorporation or Organization:
Turisdiction of Incerporation or Orgaization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign prisdiction) E

GENERAL INSTRUCTIONS

Note: This is a special Temporary Form D (17 CFR 239,500 that is available to be iled instead of Form D (17 CFR 239.500) only to issuers Lhat fike
with the Commission g notice on Temporary Form D (17 CFR 239500} or an amendment 1o such a notice in paper format on or after September 13,
2008 but betore March 16, 2009, During that peried, an issuer also may file in paper format an initial notice using Form D (17 CFR 239.500) but, it it
does, the issuer must file amendments using Form 1) {17 CFR 239.500) and otherwise comply with all the requirements af §230.5037.

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,301 ¢t sey. or
15 U.5.C, 77d(6).

When ro File: A notice must be filed no later than 13 days afler the first sale of securities in the offering. A notice is deemued filed with the U.S.
Seeurities and Exchange Commission (SEC) on the carlier of the dae it is received by the SECat the address given below or, if received atthat address
after the date on which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where to File: 1.5, Sceurities and Exchange Commission, 100 F Street. NI, Washington, D.C. 20549

Copies Required: Two (2} copiesof this notice must be filed with the SEC, one of which must be manually signed, The copy not nanually signed must
be o photocopy of the manually signed copy or bear typed or pravted signatures.

Information Required: A new Niling must contain all information requesied. Amendments need ondy report the name of the issuer and offering, any
changes thereto. the information requested in Part C, and any matertal changes from the information previously supplied in Parts A and B, Part k2 and
the Appendix need not be filed with the SEC,

Filing Fee: There is no federal filng fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. 1ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are 1o be, or have been mude. 11 a state requires the payment of a fee as a precondition to the claim for the exemption, a tee in the proper
amount shall accomparty this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice
constituies 4 part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required Lo respond unless the form displays a currently valid OMB
cantrol number.

O



A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
« ° Each promoter ol the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose. or direet the vote or disposition of, 10% or more of a class of equity

securities of the issuer:

»  Each exceutive officer and director of corporate isuers and of corporate general and managing parners of partnership issuers: and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter O Beneficial Owner O Executive Officer

a Director

® General Pariner

Full Name (East name first, if individual)

GTIS Brazil Real Estate Fund GP LLLC

3usiness or Residence Address {Number and Street, City, Suate, Zip Code)

cfo GoldenTree InSite Panners 11 LP. 300 Park Avenue, New York NY 10022

Check Box(es) that Apply: 0 Promoter g Beneticial Owner 0O Executive Officer

O Director

® Vice President of
the general parmer

Full Name (Last name first, it individual)
Cheng, Grace

Business or Residence Address (Number and Street, City. State, Zip Code)

cfo GoldenTree InSite Partners HHLP, 300 Park Avenue, New York, NY 10022

Cheek Box{cs) that Apply: O Promoter B Beneficial Owner 1 Executive Officer

O Director

3 Generat and/or
Managing Partner

Full Name {Last name first, if individual)

Citigroup Real Estate Parwers (11) (Institutional), L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

731 Luexington Avemie, Now York, NY 10022

Cheek Box(es) that Apply: O Promoter 0 Benelicial Owner [ Executive Ofticer

0 Director

O General and/or
Managing Panner

Full Mame {Last name {irst, 1t individual)

Bustness or Residence Address {Number and Street. City, Sute, Zip Code)

Check Box(es) that Apply: 0 Promoter O Benefictal Owner [ Executive Officer

0 Director

0O General andfor
Manuging Partner

Full Name (Last name first. if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Cheek Box{es) that Apply: 0 Promoter 0O Beneticial Owner 07 Executive OHticer

0 Directer

0 General and/or
Managing Pariner

Full Name (Last name (irst, if individual)

Business or Residence Address {Number and Sureet, City, State, Zip Code)

Check Box{cs) that Apply: O Promoter O Benceficial Owner O Executive Officer

0 Director

O General and/er
Managing Partner

Full Name (Last name {irst, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary )
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, 10 non accredited investors in this oftering?....ieniiee e

Answer also in Appendix, Column 2, if (ifing under ULOE,

2. What is the minimum investment that will be aceepted from any individual? ..o i

3. Does the offering permitjoint ownership of a SINEle unit?. ..o

Yes No
] B
$ NIA

Yes No
B® ]

4, Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securitics in the otfering. [Fa person ta be listed is an associaled person or
agent of a broker or dealer registered with he SEC andfor with a state or states, list the name of the broker or deder, 1M more than five (5}
persons to be listed are associated persons of such a broker or dealer, you may set forth fic information for that broker or dealer only.

Full Name {Last name {irst, if individual)}

I3usiness or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Imends to Solicit Purchasers

(Check Al States™ or check individuil SLACEY. .o e

[AL} [AK]  [AZ] [AR}]  [CA]  [COl  [CT] [DE}

(1] (IN] [A] K5 KY] [LA| IME] M)
[MT]  [NE| [NV] [NH| [NJ] [NM]  |NY]  [NC]
[RE} [5C] (D] [TN] T [UT) V1] [VA]

[ocr [FL (GA]
IMA] M) [MN)
IND]  [OH]  |OK]
WAl [WV]  [W]]

0O All States
[H1} (13}
[MS] IMO]
[OR] [PA]
[WY} 1PR]

Full Name (Last name first, i individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 10 Solicit Purchasers

(Check Al States™ or check individual SIA1ES} e
[AL] [AK] |AZ) |AR]) [CA] {COJ

|11 |IN] [1A] [KS) [KY] [LA] IME] M3

|MT] INE| {NV] [NH]| INJ) [NM| {NY] {NC]

iR1] 1SC] (8D} ['TN] |ITX] [urt) {v1) {VA]

ipey (L [GA
{MA] {MI) IMN]
[ND] OH]  {OK]
IWAL  [WV] Wl

0 All States
[H1) [113)
| M8} |MO)
|OR] [PA]
[WY] [PR}

Full Name (Last name first, il individual)

Business or Residence Address (Number and Street, City, State, Zip Codce})

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Parchasers

{Cheek ~All States™ or cheek individual STES). .o e

IAL| [AK]  1AZ] [AR]  |CA] (CO) (€T] DE]

fHe) 1IN] f1A] [KS] KY] (LA IME|  [MD]
MT]  [NE]| INV]  [NIIE[NJ) INM|  [NY]  INC]
iRI] 1SC| 1SDJ [IN] [TX] [UT] [VT] [VA]

[DC] [FL| [GA]
[MA] Ml [MN]
IND| [OH] [OK]
[WA|  [WV]  [WI]

0O Al Siates
LRLE [113]

IMS] IMO]
10R] [PA|
JWY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

1. Enter the aggregate olfering price of securities included in this offering and the total amount
already sold. Enter “0™ il answer is “none™ or “zero.” [1 the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged
Aggregite Amount Abready

Type of Seeurity Offering P'rice Sald
Equity h) $

1 Common O Preferred

Convertible Securities (including Warrants) ..o e b by
PANCESIIP INIETESIS . oovooerrrierinie et s bbbt et ss s e s bt bR $500,000,000  $4,830,000
Other (Specify OO OO OIOORPPOPPR. $

b3 S

Answer also in Appendix, Column 3, if 1iling under ULOE.

2. Enter the number of aceredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amouns of their purchases. For offerings under Rule 504, indicate

the numtber of persons whe lave purchased securities and the aggregate doltar amownt of their purchases Aggregate
on the total lines, Emer =07 10 answer is "none™ or “zero.” Number Dollar Amount
Investors of Purchascs
ACCTCUIEA FIVESTOTS .o s st b ss 22 rae 2 ra s e nm s e bbbt skttt ekt bbb 2 $4,830,000
NONM-RECTCAIET TIVUSIOTS .ot ias it sbire st seess e ee s et e st as e s e e b st E e 3
Total (for filings under Rule 504 only) ... b

Answer also in Appendix, Column 4, if filing under ULOE.
3. If this tiling is for an otfering under Rule 304 or 503, enter the information requested for all sccurities
sobd by the issuer. to date. in offerings of the 1ypes indicated., the welve (12) months prier
1o the first sale of securities in this offering. Classify sccurities by 1ype liswd in Part C - Question |

Type of offering Type of Bollar Amount
Security Seld
RIE B3 oottt br et ek etk AR S RS senns $
Regulation A
RUIE B0 e ittt et es e e e hr e r b h et e e e RS £S£ERREneb
TOLAD .ottt ettt e st e bR SRR e R AR bRt st s Q $ 0

4. a. Furnish a stalement of alY expemses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the isseer,
The information may be given as subject o future contingencies. 1f the amount of an expenditure
is not known, furnish an estimate and check the hox to the left of the estimate.

PrnNg and EEraving COSLE .......ocoviev vttt ss et es s bas s DUTORTI o s
Legab Fees .. ® $167,500
ENZINUETING FUOS it et e BT U SO PO U OYPRUUPTRPRPRRRR o3
Sabes Commissions (specily finders’ [ees Separalely) v o s
Other Expenses (Memtify) e e s o s
Total oo iicnene b ATt et ee e et e e S4B R RR RS ES e = $167,500
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COFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b Later the difterence between the aegregane offering price given nresponse W Pan - Cueslivn
1 s 1ol eapenses imixhed i response o Pk C - Cuestion -V This difference s the
“ushiested toss proceeds W dw esoer 199 812,500

3. ladieine bedow the smame ol the admsted gross proceeds o the issier wsed or proposed to be
wscd for virch of the purpases showie I0he iueonm Bz iy prsghose s not kv n, Tumish an
ettty wtnd cheek 1he hos o the Tef o the estingte, The otk of e puyne s Hsied mnst egnat
e ndjrsted gons pracesds fothe issuer set ot mrespoise to Part O - Qnestion L sbove,

Pavinents 1o
Lilliers,
Direesons. & Pavewnts Lo

RYSTRITIN Others

Safarsesand lees . . L S o s n s
Porelise o teal et o3 o s
Purehise, reniy) e beissng and mstallation ol machioery aid eqpupiient a s oS
Constmetion o fepsmy of plant buddmgs and faciitivs . 0 0 e e oS D $ .
Acquisiton ob ather businesses tinchiding e valie of securticy ivalved in fos
ntkrm;. that may be vsedin e \Lhdl!] tor the assets of securities of ot
FSSLCT PAPSUI 1030, os o s .
Repavmem ol oudebtedness . .. o s oS
Workimg Capital o s os
(nher (spectlv): e e e e e e e o . oS .

a s N o
Colwmn Tt o000 L e . e e e e e e e Y O %
Tutat Payments Listed eColommiaials addedh ..o e s =

D. FEDERAL SIGNATURE

I sssuer s shaly cansed this notice [ he signed by the undersigared duly insthorized person. 10 his notice i filed wnder Rude 563, Lthe
Tollow g sianne constitutes an imdertaking by the ssuer w fimish o the LS. Seomties md xchange ¢ ARSI, eI TN Fepiest
ol its stall, the mlormation ternished by the ssuer Wy non-averedited investon puesunt W paragraph (hn2) of Rude 02,

bssuer (it of v} Signmure e

GTES Brazil Foad (U8) Caymon 1P /M/F/‘—\/ 31 0 I‘) 7

Namw of Sizner (i or Fyped File or Sagner (Pt or 1vper &

tirave Cheng Vice President ol G118 Briwzil Real Istne Fund GP. LLC, the general parer af the Issuer

ATTENTION
tntentional misstatements or omissions of fact constitute federal criminal violations. (Sce 18 U.S.C. 1001.)

T D



